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ALVORD AND ALVORD

ATTORNEYS AT LAW NV 03 "N -1 45 PY

1050 SLVENILLNTH STREEI, NW
SuITE 301

WASHINGTON, DC SURFALE TRANSPORTATION BONRD

FIIAS L ALVOPD (1942) 20036
F1: SWORTH € AIVOPD € 9G2) —_—

(202) 393-2266
Fax (202) 393 2156
E-MAIL alvordlawé@aol com

November 3, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW
Washington, D C 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a) are two (2) copies of a Genera! Conveyance and Bill of Sale, dated as
of November 3, 2011, a primary document as defined in the Board's Rules for the

Recordation of Documents

The names and addresses of the parties to the enclosed document are

Security Trustee/

Foreclosing

Secured Party/

Seller Wells Fargo Bank Northwest, N A
299 South Main Street
Salt Lake City, UT 84111

Securnity Trustee/

Buyer Wells Fargo Bank Northwest, N A

299 South Main Street
Salt Lake City, UT 8411
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Chief

Section of Administration
November 3, 2011

Page 2

A description of the railroad equipment covered by the enclosed document

64 rallcars AOK 29156, 29159, 29163, 29166, 29168, 29169, 29170,
29178, 29179, 29183, 29187, 29188, 29191, 29192, 29196, 29198,
29209, 29216, 29920, 29221, 29228, 29229, 29230, 29232, 29235,
20244, 20248, 29249, 29256, 29257, 29261, 29262, 29265, 29266,
29267, 29271, 29272, 29274, 29275, 29276, 29277, 29278, 29279,
29281, 29282, 29283, 29284, 29290, 29291, 29292, 29299, 29303,
29306, 29316, 29318, 29320, 29323, 29324, 29326, 29327, 29337,
29339, 29340, 29347.

A short summary of the document to appear in the index is
General Conveyance and Bill of Sale.

Also enclosed is a check in the amount of $41 00 payable to the order of
the Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,
Edward M Luna

EML/sem
Enclosures
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GENERAL CONVEYANCE AND BILL OF SALE

SURFAGC YRANSPORTATION BOARD
GENERAL CONVEYANCE AND BILL OF SALE, dated as of November 3, 2011, by:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as secunty trustee (the “Security Trustee”) under that
certain Secunty Agreement, dated as of December 21, 2007 (as amended, supplemented
and modified from time to time, the “Security Agreement”), among the Secunty
Trustee, as security trustee, BBRX Five LLC, as borrower (the “Borrower™), Lloyds
TSB Bank pic, as agent (the “Agent™) and the lenders named therein (the “Lenders”);
the Security Trustee, on behalf of the Lenders and the Agent, is hereby acting as the
foreclosing secured party in a strict foreclosure under section 9-620 of the U C.C. (as
defined herein) (the Security Trustee, in its capacity as foreclosing secured party, the
“Seller”),

-t0-

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as security trustee, as the transferee in a strict foreclosure
under section 9-620 of the U.C C. (in such capacity, as the foreclosing purchaser under
such strict foreclosure, the “Buyer”).

Pursuant to a strict foreclosure and exercise of remedies by the Sccurity Trustee under
(i) the Security Agreement and (ii) the Uniform Commercial Code 1n effect in New York (the
“U.C.C."), for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Seller hereby GRANTS, BARGAINS, TRANSFERS, ASSIGNS, SETS OVER,
CONVEYS AND DELIVERS UNTO the Buyer, on an “as-is, where-is™ basis, without any
recourse, representation or warranty whatsoever, all of Seller’s right, title and interest, as the
foreclosing secured party (including, the right, title and interest of the Borrower), in and to all of
the “Collateral” (as defined in the Security Agreement), including, without limitation
(collectively, all such Collateral, including all constituent rights, property and interests, the
collectively, the “Railcar Collateral Assets™):

(a) all of the Equipment and all of the other Collateral as described in Section 2.2 of
the Security Agreement, including, without limitation, the Equipment described 1n
Schedule 1 hereto;

(b) all rights, title and interest in each of the Leases (including, without limitation, the
leases described in Schedule 2 hereto), the Assignment and Assumption
Agreements and the Replacement Leases, along with all of the Borrower’s nghts
under such agreements, all rights to payments and rents thereunder, the Transfer
Documents, the Lockbox Agreement and all of the other Collateral as described in
Section 2.3 of the Security Agreement,

(c) the Collateral Account and all of the other Collateral as described 1n Scction 2.4
of the Security Agrecment,

CHICAGO®#2257939 2



(d) the Lockbox Account, the Service Account and all of the other Collateral as
described in Section 2.5 of the Security Agreement, and

(e) all proceeds of the foregoing

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof,
(x) the Borrower has defaulted on its obligations secured by the Railcar Collateral Assets,
(y) Seller has exercised its post default remedies with respect to the Railcar Collateral Assets and
has the right, as foreclosing lender in accordance with applicable law, to effect the transfer,
pursuant to a strict foreclosure under section 9-620 of the U.C.C, of the Railcar Collateral Assets
to the Buyer, and (z) by reason of such foreclosure transfer by Seller to Buyer, Buyer 1s
acquiring the rights of the Seller and the Borrower in and to the Railcar Assets Collateral free
and clear of all interests of the Borrower and all interests subordinated to the interests of the
Seller (including those held by the Borrower) pursuant to U.C.C. §§ 9-620 and 9-622. This Bill
of Sale constitutes a transfer statement within the meaning of U.C.C. § 9-619.

All capitalized terms used but not defined hercin shall have the respective meanings
ascribed to them in the Security Agreement This General Conveyance and Bill of Salc is
governed by the laws of the State of New York without regard to choice of law principles. This
General Conveyance and Bill of Sale shall be binding upon the Borrower, the Seller and the
Buyer, their respective successors and assigns, for the use and purposes set forth and referred to
herein, effective as of the date hercof This Gencral Conveyance and Bill of Sale may be
executed and delivered 1n multiple counterparts, any of which may be transmitted by facsimile or
electronic (e-mail) transmission, and each of which shall be dcemed an original, but all of which
together shall constitute one and the sume instrument. This General Conveyance and Bill of Sale
constitutes a transfer statement within the meaning of U.C.C. § 9-619.

The execution of this General Conveyance and Bill of Sale shall not (1) except to the
extent provided for under applicable law, be construed to be a waiver of any right or remedy of
the Seller or any beneficiary thereof under the Secunity Agreement or any related loan agreement
or related operative documents, all of which rights and remedies are hereby expressly reserved,
or (ii) cxcept to the extent provided for under applicable law, be construcd to be a waiver of any
right or remedy of the Seller or any beneficiary thereof under the Security Agreement or any
related loan agreement or related operative documents for further effecting the strict foreclosure
sale of the Collateral in multiple steps, all of which nghts and remedies are hereby expressly
reserved.

Page 2
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[General Conveyance and Bill of Sale —~ BBRX Five]

IN WITNESS WHEREOQF, Wells Fargo Bank Northwest, National Association, as
security trustee, as foreclosing secured party and Seller, has caused this General Conveyance and
Bill of Sale to be duly executed and delivered the day and year first written above.

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, as Security Trustee, as foreclosing
secured party _a_nd Seller

~
By: CKA. - L"\—)‘;\“— ¢

Name: David Well
Title: Assistant Vice Presidenm

Majling Address for Seller:

Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor

Salt Lake City, Uiah 84111

Atm: David Wall, Assistant Vice President

ACKNOWLEDGED AND AGREED:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, as Security
Trustee, as Bgyer

-~

“

By_ - L—d‘\-‘é -——-—-—-9
Name: oo id wai
Title:  Assistant Vico President

Mailing Address for Buyer:

Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor

Salt Lake City, Utah 84111

Attm: David Wall, Assistant Vice President

Mailing Address for Borrower:
BBRX Five LLC

¢/o New Province Rail Partners, LLC
545 Steamboat Road

Greenwich, CT 06830

Attention® Leonard Shavel



[Genexal Conveyance and Bill of Sale— BBRX Five]

State of Ueh )

County of __ Geltlel® )

On this, the_a"* _day of Nowwhe, 2011, before me, a Notary Public in and for said
County and State, personally appeared David Wall , who acknowledged
himself/berselfto be a duly authorized person of WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, as security trustee, as foreclosing secured party acting for and
on behalf of Borrower, as lessor, and that, as such duly authorized person, he/she€xecuted the
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official scal on the date
above mentioned.




T 6E£6LSTTHIODYIIHD

uonesodio)
easwy | 3D 08vY ‘suodyiag
9UON £¥09-2¥08 '0v08-0009 ‘'XENS 666T TIEr umojsuyor wnuiwn|y | € | *Ju] ‘uoneuodsuely XS v
6ZSE05-925€08 "€2GE0S '61SE0G
-L1GE0G 'SLSE0S 'ELSE0S 'POSE0S | $00Z-ST
'66¥E0S ‘LE6YEDS '68YEQS '28YE0S ‘6228 700Z-1Z
'0LZ8 ‘€128 ‘0128 '6618 ‘6818 'LLL8
'S218-vZI8 'L118 ‘2118 '2018°8208 | TOOZ-S uonesodso) 42 0ZSv pue
‘0208 '2808 ‘9508 "8E08 ‘6208 'SL08 eouBW ‘suo8yla Auedword Aemjpe
2008 ‘1008 ‘6105 '8008 ‘Y006 'Z008 | 00T Katly 08y Hisd J ney
JUON -100S 'XENE ‘81 1066-100088 ‘X188 -611 TTEr umojlsuyor wnujwinly | 091 Jljoed uejpeue) €
siedjies
Jaddoy wes3
uedAWY paJanoa ajdin jiis
3uoN 8089999/ '69260-0L268 MoV | 900Z | vTTD [ ywoNAjuuy | -yBnosp D T9TS | 66 | AuedwodAempiey JSNg | 2
8€28 'ce28-2ce8 9228
‘9Z2Z8-€228 'L0T8 '1028-00Z8 "L618-9618
'8818 '9818-G810 'Z818-8L18 ‘0018
‘0918 'PS18 '8vi8 ‘EYL8 'YELE 'ELLR
‘1118 '90L8 ‘v0L8 ‘1018 'S608 '£608 uonesodio)
'¥L08-EL0B '8908 'S908 '2908-1908 - ecid ‘suoSuyya Ju| ‘aainesadoo
'9¥08-G¥O8 0508 €08 'L 608 2208 T00Z-LY awy _”_u ozZst Y199 | ‘ansy D
3uoN '6208 ‘€208 '9108 '1208 'zL0g 'Xx03y | TO0Z-Z | TIEl [ umosuyor wnuinyy | 6% J1I09[3 PAIeOssyY | T
s)einN syie Sujioday ng adAlL saindejnuep uondiasaqg sjun adelo)g/a9ssa #
Ayjense) JedA ) jos aseal
vy
711 ‘anid Xuad
INTANIINOA

1 IT0TIHOS




T 6E6LSTTAIODVIIHD

auoN

1B66¥SE-966VSE '066¥SE '98BYSE ' 1BBYSE

'PL6YGE-CLEYSE 'SOBPSE-POBYSE
‘8GBYSE "L96YSE-9S6YSE ‘1S6PGE
'v8YSE-2YBYSE "CEBYSE '8CBYSE
-LTBYSE "PTEYSE-TTEYSE 'O16PSE
'‘PLEYSE-CLBYSE '0L6VSE ‘B08YSE
'SOBYSE 'B88YSE 'LBBYSE ‘'S68YSE
-¥6BHSE '988YSE '€88YSE ‘088YSE
'8L8PGE "SLBYSE 'LGBYEE 'SSBYSE
'EGBYSE-COBYSE '0S8YSE ‘ShArSE

'EPBYSE 'SESYGE 'ECBPGE "1EBYSGE WOV

€002

909V

uosJapung

2203 ‘ss00p
8nid 8 ajqnop ‘3
a3ejd ‘sseaxog 09

8Y

X1 03 6uioB 'Sununiai

-3u| ‘uoiippodsuely XS 9

auon

66BYSE 'S86+SE "E66YSE

'‘828YGE 'L86Y¥SE 'SBEYSE-EB6PSE
'086+5€-G.6¥SE "0LBYSE-606PSE
'L96Y¥SE ‘LOBYSE '856¥SE 'VSBYSE
'ZGBYSE 'LPBYSE-BPBHSE '6E6HSE
‘PEBYSE '6ZBYSE 'OZBYEE-GZBYTE
' 126YSE-0ZBPSE ‘BLBPSE 'SLEYSE
'L LBPSE 'B0BYSE ‘206¥SE 'E06PSE
-008¥SE '968YSE '€68GE-068YSE
‘28BSt '948YSE 'PLBVSE '0L8YSE
‘£98SE-198YSE '658VSE-BSBYSE
'998YGE PYBYSE L PBYSE 'LEBPSE
'PE8YSE '828YSE-L28YSE 'LIBPSE
-018¥SE "ZI8YSE '808YSE 'CO8YSE
'664VSE 'L62PSE "PBLPEE 'SBLYSE
-¥8LYSE "CBLYSE ‘SLLYGE "SOLYTE
“POLYSE ‘2OLYSE-08LYSE 'LGLPSE
-¥SLYSE '0SLYSE 'SPLYSE-PPLYSE
"OPLYSE-BELYSE 'TELYSE ‘PTLYGE
-Z2LPEE 'SLLPSE 'E1LPSE '60LPSE
-LOLPSE 'S0LYSE-LOLPSE '669PSE
‘£69YGE ‘889YSE "989YSE 'YBOPSE
'189¥GE-089YSE '9L9VSE "609YSE
'L99¥SE 'vOBYSE 'LSOVSE '€SOPSE
~1GOpSE 'BYOPSE 'OYOYSE "OVOPSE
-BEOYSE ‘GEOVSE 'EE9YSE “LEOPSE
-629PSE 'STOVSE-HZOrSE '9LOPSE WOV

€007

909v

uosisapung |

2003 ‘sioop
8nd g ajqnop ‘4
aie|d ‘sieaxog ,09

8¢t

X11 0) Buab ‘Butusnias

‘ou) ‘uopeypodsued) XS <

sHien
Ajyense)

sysen Sunsodoy

iing
Jeap

adA}L
1)
vy

Jainpejnuepn

uopdisasaa

sjun
jo#

adeiois/eessan #
aseaq

711 ‘anl4 xuad




T 6E6LSTTMOOVIIHD

'y518S

‘89189

‘#1985
MOV

(senjensed Buipnjoxe) geZ28S-0rLES MOV

£00T

091S

uosJapuno

II9M .0
pajejnanJy Jun
aAl] | YorIS-IXe

56

Auedwo) Aemjiey
WIBYINOS A1) sesuey

ot

auoN

(peIaAiiap 8q 0) BELY X1Sd PUB /HZ8
"X8N8) 0528-6¥28 '9bZ8 'F8-Epel
'LbZ8-0¥28 'LE28 'SEZB-PEEZB 'LECB-0ECS
‘LT28 'STe. 'TTZ8 '6leu-8L28 '5L28
'T1Z8 '6028-8028 '9028-5028 '€0Z8-Z028
‘8618 'G618-¥B1B '2618-0618 '¥8LE-EBLE
'‘vL18 'TLI8-6918 ‘2918 'GOL8-1918
‘8518 '2S18 'SG18 '£518-0518 'phi8
'Lp18-BEL8 "LELB-GELB ‘CELB-OZ18 'EZL8
‘6L18-8118 ‘¥1L18 '011.8-8018 '€0L8-2018
‘8608-9608 #8608 'Z608 '0608-8808
'9808-5808 "£808-Z808 '6208 '2.08
-6.08 '2.08-1.08 '6908 ‘9908 '$008
'‘0908-6S08 ‘2508 'SS08 '€508-/$08
'¢y08-1+08 '8E08-2E£08 "SEOB-YEOB '2E08
‘0E08 '8208 '9208 '¥208 ‘ZT208 ‘0208
-Z108 ‘2108 '8008-8008 ‘€008 '0S05
-L20S "G20S-220S '0205-910§ 'v105-€105
‘110G ‘800G ‘2005-5005 '€00S ‘XENS

1002
'3 200Z

TTEl

uonesodio)
oWy
umolsuyor

40 02SY ‘suodylag
wnuiwnpy

0ST

DUN wolf
Burwinyas s103 OST ‘3503 MU

Auedwo) 1y8n
g JaMOod A1) sesuey|

auoN

bL1E '2LLIE 'BOLE

'291€-991L€ 'E9LE '1OLE '65LE 'LG61E
‘PGLE-LSLE 'BYLE 'PPIE "LYLE-OPLE
'8ELE-GELE "EELE-ZELE 'OELE "9ZIE
-GZLE ‘BLIE-LLLE 'VLLE 'L1LE '60LE
'POLE “ZOLE ‘00}E "BEOE '960E-260E
'060€ "980€ 'ZBOE '080€ ‘220€ "€20€
'280€-990€ '¥90£-€90€ '090€-8S0€ "ES0E
‘LS0€-0S0€ '8Y0E 'EPOE-ZYOE '620€-8E0E
‘PE0E "ZE0E-0E0E '8Z0E '920E "$20E
'120¢ 'S1OE "800€ 'ZODE-000E "DUOM

6861

S€L3

uosiapuno

MO ¥E9Z
‘(speayiing/m)
sejopuo9 ,99

SL

P
peodjiey aje3siaju| eMo|

auoN

Z2v66-L0YB6 '6BEB6-59E66
'£9£66-00£66 '20086-10066 "XENG

6661

TTEr

uonelodio)
edawy
umojlsuyor

suofylag
wnuiwnly

€T

*3uf ‘uojjeodsuel] XS

L

SyJIen
Ajjense)

sydep Sujzioday

3ing
Jeap

adAy
i)
vy

Jainpejnuen

uondinsag

spun
jo#

ades015 /995597

#
aseat

OT1 ‘anld Xugg




L 6E6LSTTH/ODVIIHO

2003 ‘si00p XxS) wouf
725688 ‘€ETS688-2T9688 3n|d ,g 2jqnop ‘4 Buiuiniai s103 28T ‘aS03] MU
JUON ‘991688 ‘vSV688 ‘6YV688 'X08L | €002 909v uosiapund ae|d ‘sseaxod ,09 9 Auedwol xii [ 9T
6T19C
‘60T9T
‘8019¢ 42 00zZy ‘s1addoy
‘90192 Jeod doy uado (i
‘8609C (sonenseo Su| ‘esudwy | poojjoiny Aejoy Auoyiny
XVAL Buipnioxe) pZ1oz-0000Z 'XVAL | 9002 TvEN | 1edyydiauy Apoq wnujwinly | 0ZT Aajjep aassauua) | ST
uopesodio)
8864T eduAWY 4D 08t ‘suodyleg Aoyiny
XVAL {Ayenseo Buipnoxe) gB6rZ-188¥2 'XYAL | 666T TTEl umolsuyor wnuiwnjy | 8TT Asjjep aassauuayl | T
dn o3 6uioB ‘Bunias
0268 8uo) ,zv Auedwo)
auoN -£10.€S 'L 102ES '8002£5-000266 Sov | T00T IvZ3 wolsiy ‘sje) oD pasano) | 8Y peodjiey aur10os | €T
Yoley
punoJ ') 0SZE au|
dUON 866-26€ ‘s8e-00¢ 'xan1 | T00Z rqam) lesyL ‘s;addo| paJssno) | 6% 'sauisnpul Jeysauo] | z1
uesawly siaddoy pasanod Auedwo)
auUoN 8Y069-08050 ‘X489 | 9007 719D | yuoN Ayuuy ad D0ECE | 0¢ awa) ydiyay | 1T
02286 siedjiey
‘21288 [epowlalu]
S)yJen s)Jeny uiioday ing adAL Jainpejnueny uopduasaq sjun adei035/aassa #
Ayjjense) Jeaj ®) jog asean

vy
M ‘aAld Xude




T 6E6LSTTHODVIIHD

LPE€62 '01£6Z '6EEBL 'LEEBZ L2ZEBT
'0ZE6T 'YZEBT 'CCEBT '0ZEBT 'BLEBZ
'91€62 "90E6Z '€0E6Z '88Z6Z 'T6ZEZ
‘1626¢ ‘06262 '¥BZ6T '€826Z 'T8Z62
‘18262 '6.Z6Z '842Z6T 'LL2BT '9.262
'GLZ6C ‘.26 'TLL6Z L1262 ‘19262
'09262 '99262 '2926T 19282 'LSZTBZ
‘99262 '6¥26Z '8PCBT 'YYE6T 'SETEZ
‘26262 '0ET6Z '62T6T '822BL '1228T
‘02262 "91.262 '6026¢ ‘86182 ‘96162

.Z816Z '18162 '88L6Z 'LAL6Z 'EBLEZ weaqJajua) (e8ea03s) peodjiey
3UON o..@ﬂmmm%ﬁ%wm%ﬁ%wawaﬂ%wmMﬂﬁm 007 €814 uosiapung ssajasiy ,£L | b9 dyey g punos 198nd | 02
(e8eJo01s)
6282 ‘66762 ‘05767 ovnwmm “munmm weaqaud) U} ‘peod|ey diyoed
3uoN A L R 2% ooz | ceva | uosiapung ssopasiy €2 | 1T 9 U033J0 |e3u3) | 61
aun oog woif
Btnuin)al s103 @y ‘3s0a| mau
8uo) z¢ Auedwo)
aup] 00s aas T00T Tve3 Wols|y 'sie) [|0] pasaAc) 0 peoujiey jyided uoiun | 8t
CLLE "LLLE-0LLIE
'B9LE 'SOLEVOLE ‘ZTILE ‘0OLE ‘BG1IE
'BS1E-GSLE '0GLE-6VLE "LPLE-SPLE ‘EXLE
~ZPLE 'BELE 'VEIE "LELE '8ZLE-LZ)E
'$ZLE-0ZLE 'OLIE-GLLIE 'ELLE-ZLIE 'OLIE
‘801L€-S0LE '€OLE "LOLE '6B0€ 'L60E
‘160€ '680€-280€ 'S80S-PBOE 'L 8OE
‘6L0€-8L0E '9L0E-¥L0E '220S-890€ 'SO0E
‘Z90€-190€ 'LS0€-PSOE 'ZS0E '6Y0E O NEGT
.?onwvon 'LPOE-0POE ‘ZE0E-GEOE 'EE0E ‘(speayyng/m) Auedwo)
! 'L ‘STOE '€Z0E-ZZ0E '020E
SUON .onMmzwm.mmoon .Bon.nowwo 'OHOM 6861 S€43 uosiapung Sejopuo9 39 | 66 peoljiey dyded uoiun | /T
SH)IeN sysew Sujioday jng adAlL Jaanpejnueny uopdpasag sjun a8elo03g /035591 #
Ajjense) JBaA i y) jog aseal
vy

11 ‘@nl3 Xu99




SCHEDULE 2
LEASES

Lease No. 1 - Associated Electric Cooperative, Inc.

Master Net Railcar Lcase, dated as of January 18, 2011, between BBRX Five LLC and
Associalcd Electric Cooperative, Inc.

Schedule No 1 to Master Net Railcar Leasc, dated as of January 18, 2011, between BBRX Five
LLC and Associated Electric Cooperative, Inc

Lease No. 2 - BNSF Railway Company

Limited Net Railcar Lease, dated as of April 15, 2011 and effective as of October 1, 2010,
between BBRX Five LLC and BNSF Railway Company

Schedule No 1 to Limited Net Railcar Lease, dated as of Apnl 15, 2011 and effective as of
October 1, 2010, between BBRX Five LLC and BNSF Railway Company.

Lease No. 3 — Canadian Pacific Railway Company
Not applicable

Lease No. 4 - CSX Transportation, Inc. #1

Master Full Scrvicc Railcar 1.case, dated as of August 11, 2010, between BBRX Five LLC and
CSX Transportation, Inc

Schedule No. 1 to Master Full Service Railcar Lease, dated as of August 11, 2010, effective as of
April 23, 2010, between BBRX Five LLC and CSX Transportation, Inc.

Amendment and Lease Extension No. 01 to Schedule No. 01 entered into as of October 17, 2011,
effective as of May 1, 2011, between BBRX Five LLC and CSX Transportation, Inc.

Lease No. 5 - CSX Transportation, Inc. #2

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and
CSX Transportation, Inc

Schedule No. 2 to Master Full Service Railcar Lease, dated as of September 17, 2010, between
BBRX Five LLC and CSX Transportation, Inc.

Lecase No. 6 - CSX Transportation, Inc. #3

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and
CSX Transportation, Inc.

CHICAGO/#2257939 2



Schedule No. 3 to Master Full Service Railcar Lease, dated as of March 14, 2011, between
BBRX Five LLC and CSX Transportation, Inc.

Lease No. 7 - CSX Transportation, Inc. #4

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and
CSX Transportation, Inc.

Schedule No 4 to Master Full Service Railcar Lease, dated as of March 14, 2011, between
BBRX Five LLC and CSX Transportation, Inc

Lease No. 8 - Iowa Interstate Railroad Ltd.

Master Full Service Railcar Lease, dated as of December 1, 2010, between BBRX Five LLC and
Iowa Interstate Railroad Ltd.

Schedule No. 01 to Master Full Service Railcar Lease, dated as of December 1, 2010, between
BBRX Five LLC and Iowa Interstate Railroad Ltd.

Lease No. 9 — Kansas City Power & Light Company

Master Full Service Railcar Lease, dated as of April S, 2011, between BBRX Five LLC and
Kansas City Power & Light Company

Schedule No. 01 to Master Full Service Railcar Lease, dated as of April 5, 2011, between BBRX
Five LLC and Kansas City Power & Light Company

Lecase Amendment No. 01 to Schedule No. 01 dated as of August 24, 2011 between BBRX Five
LLC and Kansas City Power & Light Company

Lease No. 10 - Kansas City Southern Railway Company

Car Hire Lease Agreement, dated as of May 15, 2007, effective as of February 1, 2007, between
BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The Kansas
City Southern Railway Company.

Rider No. 1 to Car Hirc Lease Agreement, dated as of May 15, 2007, effective February 1, 2007,
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The
Kansas City Southern Railway Company.

Assignment and Assumption Agreement, dated as of May 31, 2007, between Greenbrier Leasing
Company LLC and Babcock and Brown Rail Funding LLC

Amendment No. 1 to Rider No. 1 to Car Hire Lease Agrccment, dated as of July 27, 2010,

cffective as of June 1, 2010, between BBRX Five LLC (as ultimate assignce of Greenbrier
Leasing Company LLC) and The Kansas City Southern Railway Company.

Lease No. 11 - Lehigh Cement Company
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Master Net Railcar Lease, dated as of November 17, 2006, effective as of August 1, 2006,
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and
Lehigh Cement Company.

Schedule No. 3 to Master Nct Railcar Lease, dated as of January 15, 2007, effective as of July 1,
2006, between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and
Lehigh Cement Company.

Assignment and Assumption Agreement, dated as of January 31, 2007, between Greenbrier
Leasing Company LLC, as seller, and Babcock and Brown Rail Funding LLC, as buyer

Assignment and Assumption Agreement, dated as of December 21, 2007, between Babcock and
Brown Rail Funding LLC, as seller, and BBRX Five LLC, as buyer.

Lease No. 12 - Lone Star Industries, Inc.

Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five LLC (as ultimate
assignee of The CIT Group/Equipment Financing, Inc ) and Lone Star Industries, Inc

Schedule No. 1 to Master Net Railcar Lease, dated as of Junc 26, 2001, between BBRX Five
LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star
Industries, Inc.

Lease Amendment No 1, dated as of March 11, 2008, effective as of July 1, 2008, between
BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone
Star Industries, Inc.

Lcase Extension Agreement No. 1, dated as of March 21, 2011, cffective as of July 1, 2011,
between BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.)
and Lone Star Industnies, Inc.

Lease No. 13 - Soo Line Railroad Company
Not applicable

Lease No. 14 - Tennessee Valley Authority #1

Master Net Railcar Lease, dated as of January 31, 2006, between Babcock and Brown Rail
Leasing Co. and Tennessee Valley Authority.

Schedule No. 1 to Master Net Railcar Lease, dated as of January 31, 2006, betwcen North
American Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tennessee
Valley Authority.

Lease Extension Agreement No. 1 to Schedule No. 1 to Master Net Railcar Lease, dated as of
November 7, 2008, effective as of March 31, 2009, between BBRX Five LLC (as assignee of
North American Rail Leasing #3 LLC d/b/a Babcock and Brown Rail Leasing Co.) and
Tennessee Valley Authority
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Lease No. 15 - Tennessee Valley Authority #2

Master Net Railcar Lease, dated as of August 10, 2005, between Babcock & Brown Rail Funding
LLC and Tennessee Valley Authority.

Schedule No 6 to Master Net Railcar Lease, dated July, 12 2006, between Babcock & Brown
Rail Funding LLC and Tennessee Valley Authority.

Lcase Exlension Agreement No. 1 to Schedule No 6 to Master Net Railcar Lease, dated as of
March 4, 2011 and is effective as of October 1, 2010, between BBRX Five LLC (as assignee of
Babcock & Brown Rail Funding LLC) and Tennessee Valley Authority

Lease No. 16 - TTX Company

Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five LLC and TTX
Company.

Schedule No. 01 to Master Net Railcar Lease datcd as of August 19, 2011 between BBRX Five
LLC and TTX Company.

Lease No. 17 - Union Pacific Rallroad Company #1

Master Lease Agreement, dated as of Dccember 15, 2004, effective as of August 1, 2004,
belween Babcock and Brown Rail Leasing Co. and Union Pacific Railroad Company.

Rider No. 3 to Master Lease Agreement, dated as of September 2, 2005, effective as of January
1, 2005, between North America Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing)
and Union Pacific Railroad Company.

Amendment to Rider No. 03, entered into as of May 11, 2011, between BBRX Five LLC (as
assignee of The Grand Leasing Partnership, LLP and North American Rail Leasing #3 LLC) and
Union Pacific Railroad Company

Lease No. 18 — Union Pacific Railroad Company #2
Not applicable
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STORAGE AGREEMENT SUMMARIES

Storage Agreement No. 19 - Central Oregon & Pacific Railroad, Inc.

Non-hazardous Car Storage Agreement, datcd as of August 31, 2009, effective as of August 1,
2009, between Central Oregon & Pacific Railroad and BBRX Five LLC

Storage Agreement No. 20 - Puget Sound and Pacific Railroad

Non-hazardous Car Storagc Agreement, dated as of August 31, 2009, effective as of August 1,
2009, between Puget Sound and Pacific Railroad and BBRX Five LLC
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CERTIFICATION

I, Edward M Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penaity of
pernury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the orginal document

Dated :(I 3’“ _%HJQMJZM

Edward M Luna




